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THE COMMONWEALTH PLAN, INC.

2833 CAMPUS DRIVE, SAN MATEO, CALIFORNIA 94403
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7 .
iled & Retorded
ECORDATION NO. uuiussusinons Fi1E
Mr. H. G. Homme, Jr. R

Acting Secretary R N12 11 25 AM
Interstate Commerce Commission JU“"21978
Washington, D.C. 20423

UUERSIALE COMMERCE COMMISSION
Dear Sir: :

There are handed to you herewith, for recording in
compliance with the provisions of Séction 20c of the Interstate
Commerce Act, ‘the original and two counterparts each of
Equiﬁment Leasing Agreement No. 5, dated as of June 1, 1978,
and Supplement No. 1, dated as of June 1, 1978, thereto,

my PERSONAL CHECK :
together with this—eempeny's wveucher in the sum of $60.00 in

paymént of the required recordihg fees. Please record%
: Equipment Leasing Agreement No. 5 first, and assign a
=
J

successive recordation number to Supplement No. 1.

The following information is set forth in accordance
-with the provisions of Section 57.4 of the Commission's
Order of July 28, 1952, as amended:

S~163ATE7

s of 0 QT8
The Commonwealth Plan, Inc. : mju}le ‘

2655 Campus Drive ““m77ﬁ%9h
Suite 200 Foe$ ...l

’ sesdsresensontiBTR
San Mateo, California 94403

Name and Address of Lessor: ;

Icc Washington, D. C,

)

A SUBSIDIARY OF SOU'f‘HERN ;'P'ACIFIC COMPANY
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Mr. H. G. Homme, Jr.

-2-

June 12, 1978

Name and Address of Lessee-Guarantor:

Pennsylvania Power § Light»Company '
- Two North Ninth Street
Allentown, Pennsylvania 18101

General Description of the Equipment
Covered by Leasing Agreement No. 5
and Supplement No.

1 Thereto

60 100-ton, open top triple hopper cars, AAR
mechanical designation HT, and with the iden-

tifying marks:

PPLX
PPLX
PPLX
PPLX
PPLX
PPLX

553,
618,
914,
943,
954,

961,

‘PPLX.

PPLX
PPLX
PPLX
PPLX
PPLX

555,
646,
919,
944,
955,

969,

PPLX
PPLX
PPLX
PPLX
PPLX
PPLX

579,
904,
939,
952,
960,
981

and PPLX 1097 to PPLX 1138

inclusive.

When recording of the Equipment Leasing Agreement No. 5

and Supplement No.

1 has been completed, will you kindly

return one counterpart of each of the documents with evidence

of recording endorsed thereon to our representative.

Very truly yours,

THE COMMONWEALTH PLAN,

@MM

Bernard Goldman
President
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bernard Goldman ,President
E The’ ﬁomom\ie, 1th. Plan, Inc.
o " . 2655 Campus Drive
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! 'at 11:55am,
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Sinéerely yours, .

: i
[ H
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. I EY R . H.G. Homme, ]r.,
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Enclosure(s)

NL\'\“‘N

Acting Secretary
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EQUIPMENT LEASING AGREEMENT NO. 5 W’E COrMmerce CoMMISSioN

Leasing Agreement made as of June 1, 1978, in the City of Allentown,

- Commonwealth of Pennsylvania, by and between THE COMMONWEALTH PLAN, INC.,
a corporation organized and existing under the laws of the Commonwealth
of Massachusetts and having its principal office at 2655 Campus Drive,
San Mateo, California, (herein called "Lessor”) and PENNSYLVANIA POWER &
LIGHT COMPANY, a corporation organized and existing under the laws of
the Commonwealth of Pennsylvania and having its principal office at .

. Two North Ninth Street, Allentown, Pennsylvania:(herein called "Lessee").

In consideration of the mutual covenants hereinafter contained, Lessor
and Lessee agree as follows:

SECTION 1. Definitions. As used herein
{a) . "Equipment" means new railroad cars.

(b) "Acquisition Cost" of Equipment is an amount equal to the sum 
of the vendors' price, and may include any excise tax on Equipment
and any sales and use taxes and freight and other expenses required
‘to effect delivery of Equipment to Lessee, less all discounts,
trade-ins or other allowances obtained.

{c} "Quarter" means a calendar quarter.

{(d) "Individual Lease" is a record prepared by Lessee with respect
to a particular item of Equipment, dated the effective date of the
Individual Lease and setting forth a full description of the
Equipment, its Acquisition Cost, the quarterly amortization, the
base location of the Equipment, the rent, and such other details as
the parties may desire. The Individual Lease shall contain the
short form of lease set forth in Section 3 hereof.

Ee)' "Bank" means The First National Bank of Boston, 100 Federal
Street, Boston,. Massachusetts.

{(f} "Rent" and "Amortized Value" for Equipment for each day and
each Quarter during the lease of the Equipment will be dollar
amounts bearing the same ratios to the daily rent and Quarterly
rent and amortized value for such day and Quarter set forth in
Exhibit A annexed hereto as the Acquisition Cost of such Equipment
bears to One Hundred Thousand Dollars ($100,000).



"SECTION 2. Agreement for Lease of Equipment.

Lessor shall lease to Lessee and Lessee shall lease from Lessor such
Equipment as may be mutually agreed, having a total aggregate Acquisition
Cost of not more than Two Million Three Hundred Thousand Dollars ($2,300, 000)
" in the manner and upon the terms and conditions specified in this Lea51ng
Agreement. Whenever Lessee decides upon detailed specifications for any ’
Equipment, Lessee will so advise Lessor and request Lessor to issue its
purchase order for such Equipment to the vendor thereof on the terms of
Lessee's request. Such a regquest by Lessee and issuance by Lessor of
~its purchase order pursuant to such request shall obligate Lessee to
lease the Equipment upon delivery to and acceptance by Lessee of the
Equipment which complies with Lessee's specifications forithe Equipment.

SECTION 3. Form of Individual Leases.

Lessor and Lessee shall evidence their agreement to lease spocific ftemz
of .Equipment by mutually signing and delivering to each other a short form
of lease which shall ba attachad to, ox pxinted or stsmped on, Individual
Loasses for the Equipment to be leased, and which form shall zead pubstaa~ °
tlally as followst . : . .
» The undersigned Lessor he;eby leases to the undersigned Lassee,
and Lossea acknowledges delivery to it in good cond4~ion of, the
* Equipment described ahove. The covenants, terms axd conditions of
this lease are those sppearing in a generxal Equipxzent Leczsing
_Agreement between the undexrsigned Lessor and Lessco dated &as of
'» which covenants, terms and conditions arxe hozedby
incorpora;ed by zreference,

THE ,comommm PLAY, INC. ,Lagpox
" By ' -

PBNNSYLVANIA PO 2Rk & LLIGEX COXEASY;Lcsaeﬁ

.

By,

SECTION 4. Delivery.

Lessor shall not be liable to Lessee for any failure or delay in

obtaining Equipment or making delvery thereof if Lessor shall exercise
reasonable diligence so to do. Upon delivery of Equipment to Lessee

and receipt by Lessor of vendor's invoiceé for such Equipment approved L
by Lessee and Bill of sale for such Equipment in favor of Lessor, Lessor .
“shall remlt to the. vendor a check for the total of tha vendoz's 1nvoica_

for such Equipment, provided that the amount paid the vendor by Leszzor
shall not excead the Acquisition Ccst of the Equipment., IXIf the smoual .
paid to the vendor by Lessor is less than the Acquiszition Cost of the
Equipment, to the extent that delivery costs or costsg of additions to

tho Equipment have been met by Lessee, and do not exceed the Acquiuition
Cost, Lessor shall relmburse Lessee, As between Lessor and Lessee,
delivery of Equipment to and acceptance of Equipment by Lossce chall con—
stitute Lessea's acknowledgment that the Equipment 4s in good oxdexr and
condition and {5 of the manufactuxe, design and capacity selected by
Lessea, that Leasce Lo satisfied that the pame is guftable for its pur—
poses and that Lessor has made no rapresentation oxr warranty, exprass OX
1mpliod with respect thereto.



SECTION 5. Lease Texm.

Individual Leases for Equipment shall be effective on the date the
Equipment is accepted by Lessee, and the Individual Lease for the
Equipment shall be dated such date. Unless otherwise agreed, if the
Individual Lease term of any Equipment becomes effective on other than
the first day of a Quarter, the Rent for that partial Quarter shall be

. based on the daily rate set forth in Exhibit A hereto. Notwithstanding
the foregoing, the provisions of Section 10 and the first sentence of
Section 12 of this lLeasing Agreement shall apply as between Lessor and
‘Lessee with respect to any Equipment from the time the Equipment is =
ordered by Lessor pursuant to a request from Lessee. Unless terminated
soonexr under the provisions of Sections 12, 13, 14, 15 or 18 hereof the
term of the lease of each unit of Equipment shall begin on the effective
date thereof and shall continue for a period of twenty years; provided,
_however, that if the effective date of the lease of any Equipment is

~ other than the first day of a Quarter, the term of the Lease of such
Equipment shall continue for a period of twenty years after the first.
day of the Quarter following such effective date. .Upon the expiration
of the term of the Individual Lease for any Equipment, the Individual
Lease will automatically be renewed from Quarter to Quarter thereafter
until the Individual Lease is terminated as provided for in Sections 12,
13, 14, 15 or 18 hereof.

SECTION 6. Rent.

Lessee shall pay Rent Quarterly by the last day of each Quarter. Rent
for a first partial Quarter, if any, shall be paid on the last day of
" such partial Quarter. Reports from Lessee shall be rendered as close to
the last day of each Quarter as possible and shall cover Rent payable on
~Equipment for that Quarter, adjustments on the preceding Quarter's Rent
resulting from commencement or termination of Individual Leases during
such Quarter and other appropriate items, if any.



SECTION 7. Use of Equivment.

.Equipcent leasted hereundexr shall at all times be tha sola and excluciva
propsrty of Lesgox, and Lessea shall hava no rights or pxopoxty therain .
but only the xight to use the sz . 25 herein provided. So long as Lescoa.
is not in default within the meaning of Section 17 hereof, Lassece ghall .
have the right to use Equipment In the regular course of its business
or tha business of any subsidiary or affiliate of Lessea, ox for any
- other lawful purpose., The base location of the Equipment leased here—
under shall be within the Commonwealth of Pennsylvania, but Equipment
may be used elsevhare within the continental United States. Lesses
shall notify both Lessor and the Bank in writing of the locztion of each
plece of Equipment upon written request frxom Lessgor so to do, it being
undexstood that in the absence of unusual cixcumstances, such a requeat
shall not ba made more frequently than once a year, Lesses ghall usae
and operate Equipment ox cause it to be used and operated only by authorizod
peraonnel, and Lessea shall use every reasonable precaution to prevent
loss or damaga to Equipment from fire and other hazarde, Lessece's i
servants and agents shall cooperate fully with Lessor in the investigation
of any clalws and sults relating to Equipment, Lessee shall use {ts
best efforts to comply and shall cause all peraons using or operatino
Equipment to use their best efforts to comply with all statute,, '
ordinances and regulationc regarding the use and operation of Equipmante
Lessee shall mot, without Lessor's prior written consent assign any
right or intercst hexeunder except to a coxporate successor by mergex
"ox pormit any lien or encumbrance to remain on Equipment othexr thaa
liens placed thareon by Lessor ox persons claiming against Lacpzor but
not Lesses, pxovided, however, that nothing contained in this Lezsing
Agrecment shall prohibit the subjection of Lessee's intexest in this
Leasing Agreement to the lien of any corporate mortgage. Lessee shall
" ~have tho xight to sublcaseé any Equipment leased under this Leasing
Agreement, provided, hoanGr, that sny such sublease shall In no way
cffect ox limit Lessce's obligatifions to Lessor and the Bank hereundeX,
Lessea shall have the. right to attach 'to Equipment a sign, stencll,
- plaqua, legend or other device indlcatino that the Equipzment ic being
operated in the business of Lessee, provided, however, that to the
. extent xequired in any case by applicable law, Lessee upon raequest by’
Lessoxr shall attach to Equipment a sign, stencil, plaque, legend oz
other form of mnotice required by law to protect or disclosa the : )
interast of Lassoxr or the Bank or that Equipment fs leased or mortgagads, - -

SECTION 8, = Improvement and Repalr of Equipment.
Upon xequest of Lessee, Lessor shall assign oxr othexwise make avail—
able to Lessee all of its xights under any vendor or manufacturer's
warranty on Equipment. Lessee shall pay all costs, expenses, fcesa
- and charges incurred in tonnection with the use and operation of
- Equipment during the Individual Lease terms thereof, Lessee shall
at all times, at its own expense, keep Equipment in good condition
and repsir and in good and efficlent working oxrdex, reasonable wear
and toar excepted, and Lessee shall have a reasonable time withia
vhich to xepalxr any loss ox damage to Equipment from fire or other
casualty, This provision shall apply regardless of the cause of damzge
:and nll riskn with reapact there;o are ausumed by Leassea, At its ovm -
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expense, Lessee shall supply and replace zll parts to tha Equipment
and shall supply the nececsary power and other ftems required in
the operatfon of Equipment. Any replacement parts to Equipment
shall become and remain the property of Lessox, Unless othersizae
agreed to by Lessor and Lessce, anr special purpose improvements ox add1t1013 to .
Equipaent which are owned by lessee or a third party shzll remsin -
the propexty of Lecsae or such thizd party and may be fraely removad
at any timae by Lessee ox such thizd party.

SECTION 9. Insurance,

Lessece shall, at its own cost snd expense, with respect to the Equipment, -
maintain a program of insurance, self-insurance or any. combination thereof -
vhich, in the opinion of the Bank, is adequate to protect Lessoxr, Lessaa
and the Bank against any liability fox damaga to persons or proparty

resulting from the operation of Equipment, provided, however, that _
Lessee shall at no time be required to maintzain insurance policies -
covering damage to or loss of any Equipment leased hereunder. Thae

Bank shall not require sny policies of insurance with respect to &ny

- such 1{ability which Is less than $100,000 in amount or exceeds

$1,000,000 in amount fox any one accident, Lessee zhall not be e~

‘quired to neme Lessox or the Bank aa additlonal Insureds under eny

insurance policies maintained pursuant to this Section oz to fuwrnich
Lessor or tha Bank with cextificates or other evldencs of imsurancoe
coverage,. Lessox and the Bamk shall be under no duty to invactizata

_oxr examine the insurance coverage, if any, maintnined by Lossec .

puxsuant to thin Section,

SECTION 10. Indemnity.

Lesseo agrees to Iindemnify and hold Lessor and the Bank harmlecs againct
any and all claims, demands, liabilities of whatsoaver nature (cxzcepting,
however, claims of Lessor and the Bank agalast oné another but not sgafnst
Lessee) and all costs and expenses directly resulting from the acquisition,

. xejection, possession, usae, operation, control or disposition of Equipmant

(excepting, however, any internal administrative costs and cxpenses of
Lessor or the Bank). Lessee shall pay all recording and filing fees,
stanp taxes and like expenses with respect to mortgages on Equipment

from Lessor to the Bank which Lessor deternines it is necessary to

incur and all federal, state, county, municipal or other l1icenca ox -
qualification fees and taxes whatsoever and penalties and interest
thereon, whether assessed,. levied against or payable by Lessor or
othexwise, with respect to Equipment or thaz puxchase, sale, rental, uue,
operation, control or ownership of Equipment or measured In aany way by
the value thoreof or by the business of Lessor with respect thereto
(excepting only taxes on the net income of Legsor determined substantially
in the ssme manner as net income is determined under the Fedoral Internal
Rovenue Code) and Lessea shall indemnify and hold Lessor and the Bzak
‘harmlass againct any claim with xespect thereto., Lescee shall forthwith
upon demand reimburse Lessoxr or the Bank for sny sua or sums expended

with respect therato, Inclusion of eay taxes in the Acquisition Cost .

shall bo a moans of reimbursement uadex this Section, .To the oxteat
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that Lessee in fact indeanifices Lesaor unde; the Indemnity provisions of
thic leasing Agreement, Lessee shall ba subrogaued to Lessox's righta

in the affccted transaction and shall have the right to control litigation
xrelated to tha transaction and to determine the neutlemhnt of claina
thexein,

SECTION 11, Patent Infringement, ' .-

lessee shall indennlfy and hold Lessor harmless against all coats, chaxges,

damages or expenses for xoyalties and/or claims and expenses of litigation,
arising out of or necessitated by tha assertion of any claim or desand

based upon any infringement or alleged infringement of any patent ox othaz

right, by or in respect of any Equipment, provided, however, that Lessor
will make available to Lessee all of Lessor's rights under any similab
indcmnification from the vendox or manufacturex of Equipmant.

~SECTIdN 12, Loss or Déstruction of Equipmeﬁt.

Lessee hereby assumes all risks of loss oxr damage to Equipment howaoaver tha

soma may be caused. Lessea ghall notify Lessor and the Bank pxomptly of
any loss of or damage to any Equipment in an amount in excess of $10,000
end shall keep Lessor and the Bank informed of all developments and
correspondence rxegarding insurance rights, if any, and other xights
and liabilities ariéing out of the loss or damage. In tho eveat of

total destruction of any Equipment orx danage beyond repair oxr the coaversion
or othex loss of any Equipment, or, if use thereof by Lescec in ite regular ~

course of business, Is prevented by the act of any thirxd pexson or persons,

‘othar than any goverumental Instruméntalify, for a perfod exceceding ninety

~ (90) days, or if any Equipment is attached (other than on a claim againct
‘Lessor but not Lessee) oxr is serfously damaged and the attachment is not

removed or the Equipment not repalxed, as the case may be, in a pariod

of ninecty (90) days, then in any such event (a) Legeece shall notify

Lessor and the Bank in writing of such fact; (b) within sixty (60) daya

of such event Lessee shall pay to the Bank an amount equal to tha Amortized

Value of such Equipment at the time of payment; (c) the Individual Leasa
term for such Equipment shall continue until such payment and shall there—

“upon terminate; end (d) upon such payment all title to and rxights of

Lessor and the Bank in such Equipment and any insuhnnce thereoid shall

aucama:ically pass to Lzssee, '

SECTION 13, Socciﬁl Provision Re Cbmmandccringfdr Sefizure of Equinment.

Lessor and Lessee recognize and wish to provide in this Section for.

the possibility of a governmeatal seizure of part or zll of the Equip—
ment, cither temporarlily or permanently, and accoxdingly make the follow—
ing special provisions for this contingency. If 2ny Equipmont is ccaman~
deered, seized or tazken by cmineant domain by the govammment of the Uaited
States of America or of sny of the United States the phovL.LOﬂa of this
Secction shall apply with raspact to such Equipment,

S



~7u

‘Lassor and Lessce agree that whichever first receives notice of -
_such governmental action shall promntly give written notica thereof

to the other party and to the Bank. Thereafter Lessor and Lessee,

and tha Bank to the extent of its interest and its rights as wortgagea

and assignee, shall cooperate in prosccuting the rights of the Lessor, ot
Léscee and the Bank arising agalns. the government which has coxmandaaved, .
selized or taken the Equipment. The Lessece shall coatinue to pay an zowmtb
cqual to the amount of the rent for the Equipment and all other suas
“which may become due hereunder with xespect to such Equipment until
efther (1) the government makes payment in full for ths damagos caused
. by such commandeering, seizure or taking or (1i) & period of two yeaxs
elapses from the date-of such commandeexing, seizure oxr taking, which-
ever shall first occur; and upon the happening of the first to occur . .
of such evants (a) the Lessee shall imuediately psy to the Bank =n
- amouat equal to the Amortized Value of such Equipment at the
- time of payment, (b) the lease term for such Equipment shall continua

* until such payment and shall thereupon terminate a3 of the end of tha
quarter during which such amount is. transmitted to the Bank, and (¢)
‘upoa such payment all title to and rights in such Equipment znd

to the procceds of any paywent by, and all rights of the Lessor and tha
Bank against, the govarnment which has commandeered, saized oxr taken
such Equipment shall pass to the Lessece, and any such paymants recelvad
by the Leassor or the Bank from such government shall be promptly paid
- over by the rocipient to the Lessee. If prior to the happeaing of T
eithar of such events tha commandeexing, seizure or taking of such s
Equipzment Is nullified or rescinded, them the lecase of such Equip— ..
mont shall continue in accorxdance with its terms as though such cex—
- nandeering, soizuxe or taking had not occurred, and, £f the Lessace

" has continued to fulfill its obligation to pay the rent for such
Equipzent as provided in this Section , the Lessoxr or tha Beak shall
eithar pay to or credit to the account of the Lessee, any omount ro—
“ceived by Lessor ox the Bank from such goverament and any right

to the proceads of any payment by, and all xighta of ths Laossor or tha
. Bank anainat, such government arising fhom such command»ecing, onizura
- or tasing. :

‘-SECTIOV 14. Texrmination.

"Bithar Lassox or Lcsaea pay at any time after June 30, 1978 - terminate .

this Leasing Agreement at any time with respect to any new or additional

. Equipment by giving sixty (60) days prior notice in writing to the

other party of such termination, provided, however, that such termination

shall in no way affect any transactions entexed into or rights created

- oxr obligations, incurred prlor to such temination, =25 to which trans—
actions, r19hts and obligations this Leasing Agreement. znd all provisions
hereof shall be fully operativa until such transactions, rights and obli-
gations are fully dlsposed of, concluded zad/or liquidated in accordance

.wich tha tarms. of this Leaslang Avrecmanh oxr any Iﬂdividual Lzase h;rcundu-.



SECTION 15. Sale of Equipment.

If in Lessee's sole judgment it determines that any Equipment leased
hercunder is obsolete or no longer useful in its business, oxr if the
freight rates charged to Lessee by railxoads are changed so that the
leasing of the Equipment hereunder will be more costly to Lessee than
if Lessee used railroad cars owned by the railroads, Lessee may at any B
time after the expiration of five (5) years from the first day
the first full Quarter of the lease of such Equipment arrange for the
termination of the Individual Lease as to and the sale of suck Equipment as
hercinafter provided, Aftexr written notice to the Lessor and the
Bank, Lessee, as agent for Lessox, shall proceced dizectly with nego-
' tiat1n~ the sale of the Equipment and Lessox shall promptly cxecute
and transmit to Lessee all papers neceded to effectuate the-sale.
Lescee shall cause the proceeds of sale to be transamitted promptly to
the Bank. The lease of the Equipment and Lessee’s obligation to pay
Rent shall continue wmtil such proceeds are transmitted to the Bank
and shall thercupon teminate. If the net proceads of sale of zuch
Equipment are more than tha Amortized Value of such Equipment at tha
time of termination of the Individual Lease of such Equipment hexe—
undex, Lessor shall forthwith pay Lessee 2s an adjustment In Rent
an amount equal to such excess. 1f the net proceeds of sale of such
Equipment axe less than the Amortized Value of such Equipment, Lezsee
shall at tha scmo time pay to the BunL as an adjustment in Rent an
acount cqunl to such déffcilency. '

Lessee may, if it chooses to do 50, purchase sny of the Equxpmant ‘at

any time after the expiration oif -twenty (20) years from the first ,

day of the first full Quarter of 'the lease of the Equipment, at its then

rQLr market value,put the purchase price shall in no event be less than the
.mortized Value of the Equipment at the time of termlnatlon of the Individual

Leuse. The Individual Lease of such Equipment and Lessece's obligation to pay

Rent shall continue until the purchase price has been transmitted to the

Bank and shall thereupon terminate. If the parties carnot agree on the

- fair market value of any such Equipuwent, they shall select a qualified

in d;pendeﬂt appraiser to determlne such value and his decision shall be

nal.

Hl

SECTION 16. Surrendexr of Eaquioment. .

- Upon the final termination of the Individual Leasea as to any. Equipm°nt
but subject to tha provisions of Sections 12, 13 and 15, Lessce shallp
surrender such Equipment to Lessor at the Lessee'n property where such
Equiprment is then located ox at such other place which nay be agraed
upon between Lesscee and Lessor. Lessee shall pay Lessor eny am;unt by

which the cost of rxemoving and disposing of any Equip 2nt cexcaeds tha
salvage value of gcuch Equipmento

SECTION 17. Events of~Dcfau1t.

The following events of default by Lessec shall giva xize to

rizgats o=
tho part of Lescor describad im Section 18:
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(a) Default in the payment of Rent under any Individuzl Lezse S
of Equipment beyond the tweaty-£ifth (25th) day after the date - | - -
such Rent 1s due; ox : :

(b) Default in the payment o. performance of any other ligbiligy.obllvatlon
or covenent of Lessee to Tessor.undexr.thia: Leasing'Agreement which operates’ to the
material detriment of Lessor or its assigneez and the C01u1ﬂUu160 . e

of such default for ten (10) days after written no»ica to Lessee L.

sent by reglstered or certified mail; or ‘ )

() The termination of existence or business failura of, or the _
makiﬂg of an assignment fox tha benefit of credito;a by, Lessee) 0%

(d) The institution of bankruptey, reorgsnfzation, liquidation ox == = °
" receivershilp proceedings by ox agalnst lessee end, 1f instituted

against Leosea, its consent thereto or tha pend ency of such pro-

cecdinga for thirty (30) days. ' -

SECTION 18, Rizhts of Leésor ubdn‘Default df Lessee.>

Upon the occurrence of any of the events of default described in Sactfon 17
Lossor may in its discretion do one or moxe of the followings

(a) Texminate uny Individual Lease hereunder upo1 ton (10) dayu
' ,wribtcn notice to Lessee sent by registered mail;

LY

(b) VWhether or not any Individual Lease is terminztad, take immediate .
possessfon of any or all of the Equipment, including substituted parts,
accessories or equipment and/or other equipment ox property of Lescox
leased to and in the possession of Lessee pursuant to this Leasing -
Agreement, wherevexr situated, and for such purposa, entex upon any -

" premises of Lessee without liability for 50 doin0°'

(c) Whether or not any action hac been taken undar Sectionsz 18 (2) or

-(b) above, Lessor may sell any Equipment (with or without tha concur—
rence or request of Lessea) with tha consequences set forth in First
paragraph of Section 15 hereof. :

(d) Othexwise as ouner sell, dispose of;, hold, use or lease any
Equipmont ox other property of Lessor lecased to Lessee hereunder
as Lessor in 1lts sole discretion may decide, without any duty to
account to Leosce with xespect to such action or eay procecds thereof;

(e) 1f after default Lessee falls to deliver or coaveris or dectroys
any or all of tha Equipment, Lascea shall be liable to Lassoxr for all



" Agxeements Lessee shall in no event set off any amounts received by -
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unpaid Rent to the date of such failure to deliver, coﬁversibn,
or destruction of such: Equipment plus the full Amortized Value

thereof and all costs and expenses incurred by reason of the
default-

(£) If aftexr default Lessee delivers Equipment to Lessoxr or if :
Lessor repossesses Equipmen-, Lessee shall be liable for and Lessor ..
may recover from Lessee all unpaid Rent to date of such delivexy
- ox repossession plus the amount of any deficiency existing between
the net proceeds of any sale of Equipment pursuant to clause (c)
above and the Amortized Value of the Equipment at the time of such .
delivery or repossession and plus all other losses and damages sus—
tained .and all costs and expenses incurred by reason of the default.-
In the event of default under Section 17 by Lessee and the exercise
_by Lessor of any of the provisions in this Section 18, Lessor shall

cause the Equipment to be sold with the consequences set forth in
- the flrst Pparagraph of Section 15 hereof.

SECTION 19, Mileape Allowances. - . 3 - . "'._' i

In conslderation of the xrent to be pald by Lessee to.or forbthe-ccconnt

"of Lessor hexeunde¥, Lessor agrees that it will promptly make avallable
‘to Lessee in such mannexr as Lessox and Lessee agree, all mileage allowances

recelved by ox due'to Leasox with rxespect to any rallroad xolling stock.
vhich may be then under lease from Lessor to Lessee; provided, however,
no such mileage allowance shall be made avsllable to the Lessee if such

"action 18 prohibited by ox is fllegal under any federal or state law, IXn
‘the event Lessee believes it is entitled to receive a mileage allowance,and Lf tha

Lessox does make available to the Lessee any mileage allowances hereunder,
Lessee shall render an annual accounting to Lessorx setting forth the total
amount of its costs and expenses incldent to the leasing of such rolling
stock (including, without limitation, rent, maintenance, insurance, operating

expenses, taxes, accounting, legal, clerical, supervisory and management .
. expenses and all allocable portions of Lessee's overhead expense with .

respect. to the use of such rolling stock) paid or incurred during the
accounting period and the amount of the mileage allowances paid to the .
Lessce during the same period, .The Lessee may select the date for the TR
first snnual accounting, 1f any, for any rolling stock hereundex and shall .
thereafter make annual reports as required as of the anniversary date of

the firaet repoxt, Reports may be rendered on a composite basis for all
rolling stock, At the same time any report is made, Lessece shall make an .-
adjustment of such mileage allowances if required uandex applicable law,

To the extent pexrmitted by applicable law, Lessee's xight to receiva e
mileage allowances shall be comulative during the period covered by this .. )

Lessor as mileape allowances against any rent payable by Lessea under

Section 6 horeof or agalinst any other sums due Lessox ox : .-
tha Bank undex any other Section of this Agreement, As used harein, T
miloage allowance shall include all sums due from any rallxoad for the

use of any rafilroad rolling stock owned by the Lessor and leased to the

Lessca, Upon the final termination of the lease of all Equipment leased
hereunder all mileage allowances which have not baen set off agafnst the
Lessea's costs and expense3 as provided in’thin Section nhall ba retained

by tha Lessox,

" SECTION 20, quﬁﬁmcnt To Be and Remain Personal Prooarty,
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Jt is the fintention and understanding of both Lessor and Lessee that all
Equipment shall be and st all times rewmain personal property.

SECTION 21, Ass;gpment gy Lessoxr of Rights Under Leases and Mortcagez
of Eqpigment to The First Nationnl Bank of Boston,

Lessee hereby acknowledges notice that Ledsor proposes to finance Lfts
acquisition and ownorship of Equipment by boxxowing from The Fixst Natfonal °
Bank of Boston, 100 Federal Street, Boston, Massachusetts, and in that con-
nection may, as security, grant to the Bapnk chattel mortgages om Equip—
ment, it belng understood, however, that any such chattel moxtgages shall
contain a provision that aslong as Lessee is not in default hereundar

it shall be entitled to uninterrupted use of Equipment on the terms

herein prxovided, Lesses also acknowledges notice of the intended
assignment by Lessor to the Bank of the Rents and all other sums due

-and to becons due under Individual Leases,,éll as sacurity for obligationa
of Lessox to the Bank, After any such assignment and receipt by Lesace

of a duly attested copy thexeof the terms and provisions of this Leasing -
Agrecment and of any Xndividual Lease hereundex may not be alterxed, :
-modlfied or waived without the written consent of the Bank and aftex
such assignment and vritten notice thereof to Lessee, Lessea shall maka
payment of all Rents and other payments due under Equipment Leases -
diractly to tha Bank, and such payments shall discharge the obligatianz .
of Lessea to Lessor hereunder to the extent of such payments, The
-assignment by Lessox to the Bank of rights hereunder shall not transfer-
to the Bank the genaeral title to any Equipment ox impose on the Bank any
of the duties or obligations of Lessor hereunder, but in all other re-
epects tha Bank shall have all the xights of Lessor hereunder to the

. extent necespaxy to realize upoa Rents and other monles payabla by
Lessea and to protect its security 1ntereat 1n Equipmant rsaulting

from chatcal mortgages.

- Lessee expressly covenants and xrepresents for the purpose of assurxance
to and for the benefit of the Bank and for the purpose of inducing

. the’ Bank to make loans as speclfied above that the rights of the Bank

. under any such assignment and the xights of any participant in ox . -
subsequent assignee of such rights, shall not be subject to any defenee,

- set~off, counterclaim, or recoupment whatsoever arising out of the
manufacture, construction, delivery, guarantee or warrantee
of the Equipment nor subject to any defense, set-off, counterclaimi
or recoupment whatsoever by reason of any other indebtedness_or lia-
bility not arising out of this lease ox im xespect of the Equipment

- leased hereunder which may be at any time owing to the Lessee by the
manufacturer or vendor or by the Lessor., Any and all such obligations
howsoever arising shall be and remain enforceable by the Lessee against

and only against such manufacturer, or vendor, ox the Lessor as the case
may be.

SECTION 22, Covenant of Quiet Enjoyment,

During the texms of any Individual Lease and so long as Lessee is not in
default hereunder, Lessoxr covenants and agrees that Lessee chall hava the
right to unintexrrupted use and enjoyment of Equipment oa the terms and
conditions provided in this Leasing Agreement without uﬂy interfarcnco
fxom Lezsor or thosa claiming throuzh orxr against Lessor
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SECTION 23, Miscellaneous,

This Leasing Agreement and all rights hereunder shall be governed by the
law of Pennsylvania, Each of the parties hereto acknowledges that the:
other party shall not by act, delay, omission or otherwise be deemed to
have wailved any of its rights or remedies hereunder or under any other
instrument given herxeunder unless such waiver is given fn writing and
the same shall be binding to the extent therein provided and only upon
the parties signing the same, A waivexr on any one occasion shall not
be construed as a waiver on any future occasion. No executory agreement
shall be effective to change, modify or discharge, in whola or im part,
this Leasing Agreement, or any othex instrument given in connection
therewith, unless such executory agreement is in writing and signed

by the party to be charged therewith, All rights, remedies and powers
granted herein, or in any other instrument given in connection hexewith,
shall be cumulative and may be exercised singularly or cumulativaly.

SECTION.ZQ.' Investment Tax Credit, -

As permittéd undex Section 48 (d) of the Federal Internal Revenue Code,
Lessox shall elect to treat Lessee as having acquired the Equipment which
is leased hereunder, and which qualifies for such election, for purposes
of the investwment credit provisions under Section 38 of the Fedexal In-
ternal Revenue Code and Lessee shall consent to such election as to all
Equipment leased hereunder and which qualifies for such election, Lesaox
and Leasea shall execute all documents and take any and all actioms
necessary to rendex any such election effective and binding,

 SECTION 25. Filing of Agreement.

The parties agree that this Leasing Agreement shall be filed by the Lessor
with the Interstate Commerce Commission in accordance with Section 20c¢c of
the Interstate Commerce Act. Upon request by the Lessor, the Lessee will
prepare, execute, acknowledge and deliver to Lessor one or more Supplements
to this Leasing Agreement describing units of Equipment leased hereunder
and Lessor shall execute, acknowledge and file such Supplements with the
Interstate Commerce Commission. Upon termination of the lease of any unit
of Equipment Lessor and Lessee shall execute any appropriate instrument
requested by the other for filing with the Interstate Commerce Commission
as evidence of termination of the lease of such unit of Equipment.

IN WITNESS WHEREQF, Lessor and Lessee, iutending legally to be bound haraby,
have duly exscuted. thia Leasing Agreement as of ths day and yaear first ‘above
written, :

ATTEST: THE i:gii:Zi;;fZ[;fAN, INC., Lessor
/L /&7@/@7
By /{r (L2
_@Z//AW Mwy/ PRESIDENT :

ATTEST: g PENNSYLVANIA POWER & LIGHT COMPANY, Lessee

Foin O Fang /e o RS 8L

g%? Pees 0T, AbaricE




Rent, Amortized Values, and Quarterly Amortization for Equipment
‘having an Acquisition Cost of $100,000.

Daily rent for each day during the partial first quarter, if any,
beginning with the effective date of the lease of the Equ1pment and

ending June 30, 1978

Rent for each of the 80 full calendar quarters beginning July

i, 1978:

EXHIBIT A

Rent for each full calendar quarter after 80 quarters:

END OF
FULL CALENDAR
QUARTER #

WONO L WN =

AMORTIZED
VALUE (3)

99,543.62
99,076.97
98,599.82

98,111.94

97,613.08
97,102.99
96,581.43

'96,048.13

95,502.83
94,945.26

1 94,375.15
. 93,792.21
.93,196.15

92,586.68
91,963.50
91,326.30
90,674.76
90,008.56

89,327.37

88,630.86
87,918.67
87,190.46
86,445.87

85,684.52

84,906.04
84,110.05
83,296.15

. 82,463.93

81,612.99
80,742.90

-79,853.24

78,943.56
78,013.41
77,062.33
76,089.85
75,095.49

QUARTERLY
AMORTIZATION ($)

456.38
466.65
477.15
. 487.88
' 498.86
510.09
521.56
533.30
545.30
557.57
570.11
582.94
1 596.06
609.47
623.18
637.20
651.54
666 .20
. 681.19
 696.51
712.19
728.21
744.59
761.35
778.48
795.99
813.90
832.22
850.94
870.09
889.66
909.68
930.15
951.08
972.48 {
994 .36

e

& 25.u8 .
$2,706.38 .
' 75.00 -



END OF )
FULL CALENDAR AMORTIZED - QUARTERLY
QUARTER # VALUE ($) ~  AMORTIZATION (%)
37 74,078.76 1,016.73 L
38 - 73,039.15 1,039.61 :
39 71,976.15 1,063.00
40 70,889.23 1,086.92
41 69,777.86 1,111.37
42 ' 68,641.48 - 1,136.38
43 . 67,479.53 1,161.95
44 - 66,291.44 1,188.09
45 65,076.62 1,214.82
46 _ 63,834.46 1,242.16
47 62,564.36 1,270.10
48 . 61,265.68 1,298.68
49 59,937.78 1,327.90
50 58,580.00 . 1,357.78 . i
51 57,191.67 - 1,388.33 -
52 - 55,772.10 _ 1,419.57 :
53 54,320.59 1,451.51
54  52,836.42 1,484.17
55 51,318.86 1,517.56
56 49,767.15 1,551.71
57 48,180.53 : 1,586.62
58 46,558.21 . 1,622.32
59 44,899.39 1,658.82
60 " 43,203.25 . 1,696.14
61 41,468.94 . 1,734.31
62 39,695.61 - 1,773.33
63 . 37,882.38 1,813.23
64 36,028.35 1,854.03
65 34,132.61 1,895.74
66 32,194:.21 1,938.40 -
67 30,212.20 1,982.01
68, - 28,185.59 2,026.61
69 26,113.39 2,072.20
70 ' 23,994.56 . 2,118.83
71 ©21,828.06 . 2,166.50
72 - 19,612.81 2,215.25
73 17,347.72 ' 2,265.009
74 15,031.66 2,316.06
75 12,663.49 . 2,368.17
76 10,242.04 C2,421.45 i
717 7,766.11 2,475.93 o
78 5,234.47 ©2,531.64 2
79 2,645.87 2,588.60

80 and each 0.00 2,646.85
quarter thereafter

THE COMMONWEALTH PLAN, iNC , Lessor PENNSYLVANIA POWER & LIGHT COMPANY,‘Lessee

gwM /g()/@%%/\ - By\%/}i /uﬁm/\/%e;

IDENT céf'&cﬁ(p VT, Fromde e




STATE QF CALIFORNIA

) 5s:
COUNTY OF SAN MATEO )
| 3
On this 7th day of June 1978, before me personally appeared -
BERNARD GOLDMAN , to me pcrsoqally known, who, being by re o
duly sworm, says that he is : President ) , of The Common—
wealth Plan, Inc. y that one of the seals affixed to the fore-

going instruzent is the corporate seal of said corporation, that said in-
strument was signed and scaled on behalf of said corporation by authority
of its Boaxd of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of szid corporation, '

~ My Commission Expires:

ir'

A

9 NOTARY PUBLlC . CALlFORN;A}g
PRINCIPAL *OFFICE IN %
SAN. MATEOQ COUNTY

STATE OF PENNSYLVANIA

) ss:
COUNTY OF LEHIGH )
On this 9th day of __ June » 1978, before me personally appeared
Joseph L. Donnelly - y Lo my personally known, who, being by me
duly sworn, says that ke isVice President-Finance , of Pennsylvania
Power & Light Company s that one of the seals affixed to the fore~

going instrument is the corporate sezl of said corporation, that said in-

strument was-signed and sealed on behalf of said corporation by guthorlty.

of its Board of Directors znd he acknowledzed that the execution of tHe
foregoing instrumént wes the free act and deed of said corpcrati ow.

Notary"Puolic i

My Cozaission Expires:

VALERIA M. CAVALLUCCI
Notary Public
Allentown, Lehlgh Couniy, rennsylvanic.
My Commusslon Expires Nov. 25, 1979



